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Dire ctor of Utilitie s
Utilitie s  Divis ion
ARIZONA CORP ORATION COMMIS S ION
1200 West Washington Stree t
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Hand Delivered

De a r Mr. Johnson:

Pursua nt to pa ge  28, line s  8-14 of Arizona  Corpora tion Commiss ion De cis ion No. 70663, da te d
De ce mbe r 24, 2008, Pe rkins  Mounta in Wa te r Compa ny he re by submits  the  a tta che d Firs t Ame ndme nt
to S tock Purchase  and Utility Se rvices  Agreement.
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Please do not hesitate to contact me if you have any questions.
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Very truly yours,

S ne ll & Wilme r

Bra dle y S . Ca rroll

Arizona Comaration Commission
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Snell 8. Wilmer is a member of LEX MUNDI, The Lea'ding Association of Independent Law Firms.
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FIRST AMENDMENT
TO

STOCK PURCHASE AND UTILITIES SERVICES AGREEMENT

This First Amendment dated February 6, 2009, to the Stock Purchase and Utilities Services
Agreement ("Amendment") is made between RHODES HOME ARIZONA, L.L.C., an Arizona
limited liability company, (the "Seller") and UTILITIES, INC., an Illinois corporation (the "Buyer")
All capitalized terms used herein but not otherwise defined herein have the meanings assigned thereto
in the AgreeMent.

RECITALS

WHEREAS, the parties to this Amendment are parties to that certain Stock Purchase and
Utilities Services Agreement, dated as of November 29, 2007 (the "Agreement"), and

WHEREAS, at the December 19, 2008 Open Meeting of the Arizona Corporation Commission
( "Commission"), the Commission proposed certain conditions to the Recommended Opinion and
Order that the Parties agree constitute Material Additional Conditions and required the Agreement be
amended to incorporate such conditions and that the amended Agreement be f iled with the
Commission, and

WHEREAS, in accordance with Section 8.3.2.3 of the Agreement, authorized representatives
of the Parties met and conferred and determined to accept such conditions, and

WHEREAS, on  December  24,  2008,  the Commission  issued Decision  No.  70663 (the
" Decision") wherein such conditions were set forth, and

WHEREAS, in accordance with Section 11.6 of the Agreement, the Parties desire to amend
Article IV of the Agreement specifically with respect to the conditions set forth in Section l of this
Amendments

NOW, THEREFORE, in consideration of the foregoing, the mutual promises contained herein,
and other good and valuable consideration, the sufficiency of which is hereby acknowledged, intending
to be legally bound hereby, the Parties agree as follows:
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AGREEMENT

Article  W of the  Agreement shall be  amended to include the  following Section 4.19:

4.19 Construction of Golf Courses. Seller plans the construction of an 18-hole golf course at
Pravada. Accordingly, Seller shall comply with the following provisions of Commission Decision No.
70662 dated December 24, 2008 :

a) "Rhodes Homes or its successors or assignees [are prohibited] from building the second
nine holes of the golf course until the first nine holes can be watered solely with
effluent," and

b) "Any golf courses built within the certificated area shall be "desert-style target" golf
courses that will be constructed consistent with the requirements for a new golf course
constructed within an Active Management Area."

2. This Amendment to the Agreement is not considered by the Parties to be confidential and may
be filed with the Commission's Docket Control.

IN WITNESS WHEREOF, the Parties have duly executed this Amendment as of the date
written above.

S ELLER

By_>JM 4444
Name J I M
Title v.p.
Rhodes Homes Arizona, L.L.C.
4730 S. Fort Apache Road, Suite 300
Las Vegas, Nevada 89147
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Lawrence N. Schumacher
President and CEO
Utilitie s , Inc.
2335 Sanders Rd
Nodhbrook, Illinois  60062-6108
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